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CERTIFICATE
| | | I, | , certify that 25X1
I am the __of the Corporation named
a8 Contractor hereln; +that _ who 25X1
slgned this contract on behalf of the Contractor was then
of said Corporation; that said con- 25X1
tract was duly signed for and in behslf of said Corporation by
authority of ite governing body, mnd is within the scope of its Cor~
porate powers. |
25X1
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of the work under this contract, shall find thwt the requirements of mny of
the clsuses of the General Provisions sre in conflist with security instruc-
tions ismmd to the Contractor by the Contwracting Officsr or Wy his duly
suthorised yegrwsentative for security matters, the Contrector shall call
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mate of the Genersl Provisions conflicting with such security requiresments.
Any wniver of complisnce with the General Provisions of this coutract issusd
by the Coxtracting Offfoer shall be in wriding, exoupt that the approval Yy
shall be desmed to ecnstitute spproval of waiver of suy clmuses of the Cene
eval Provisions in senflict with the stipulations of such sudoontrsct.
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of the work being perforumd baveunder or (ii) any inforsaticn vhatscover with
respect to the depertaent of the Govermmnt sponsoring this eontrect snd the
work thersunder sxcapt ss the Contractor 1a directed or parmitted to revesl
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GENERAL PROVISIONS
+~ DEFINITIONS (ASPR 7-103.1 AFPI 7-403;1)

As used throughout this contract, the following terms shall
have the meanings set forth belows

(a) The term "Secretary means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the
herd or any assistent head of the executive agency; and the term
"L.is dvl; authorized represcntative means any person or perscns
or bozrd (other than “he Contracting Officer) suthorized to act
for the Secretary,

(b) The term "Contracting Officer® means thie person executing
tils contract on behalf of *“he Government, and eny o*4or officer
cr eivilian employee who is = proporly desipmated G tracting
- Cificer; and the term includes; exzept as otior’on ~rovided in
-~ this contract, the authoriz.d representative of a Contracting
Officer acting within the 1irmits of his authority,
(e) Except as otherwise provided in this contract, the tern
"subcontracts" ineliii.s purchase orders under this contract,

(d)  {AFPI 7-30:.1) The term "contract work" mcans all work
to be performed wnds.s “ais contract ineluding any studies covering
fundanmental,, theoretical, or experimental investigetions; any
exts:gion of the investigative findings and theciies of a
seeentific or technical nature into préactical application; any
tinible items, hereinafter referred tc as "supplies, " furnished
te¢ the Govsrnment; and any reports, data, computations, plans,
drowings, and specifications with respect to any of the foregoing,

2, CHANGES (AFPI 7-403,2)

The Contracting Officer nay at any time Ly a written order, make
charges in or additions to the drawings end specificatiors, issue
addlticnal ingtructions, require additional work within the general scope
ol' the cortract, or change the place of delivery, method of shipment,
or the auount of Government-furnished property. If any such change
couscs an increase or decrease in the estinated cost of, or the time
recuired for performance of this contract, or otherwiss affects any

(CPFYF Apr, 18, '58)
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otler provision of this contract, an equitable adjustment shall be
r-.de (1) in the estimated cost or delivery schedule, or both, (ii)

in the amount of any fixed fee t0 be paid to the Contractor, and

(1i11) in such other rrovisions of the contract as nay be so affected,
“and the contract shell be modified in writing accordingly. Aany claim
by the Contractor for adjustment under this clause must be asseridd
within sixty (60) days from the date of receipt by the Contractor of
the notification of change; Provided, however, That the Contracting
Officer, if he decides that the facts justify such action, may receilve
and act upon any such claim asserted at any time prior to final payment
under this contract, Failure to agree to any adjusiment shall te a
dispute concerning a question of faci within the meaning of the clause
of this contract entitled "Disputes,! Howvsver, nothing in this clause
shall excuse the Contractor from progceeding with the contract as
changed,

3¢ LIMITATION OF COST (ASPR 7-20343 AFPI 7-40343)

(a) It is estirated that the total cost to the Govermment,
exclusive of any fixed fee, for the performance of this contract will
not exceed the estimated cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the Schedule and «ll obligations under this contract within such
estinated cost, If at any time the Contractor has reason to bl ieve
that the costs which it expects to incur in the performance of this
contract in the next succeeding thirty (30) days, when added to all
costs previously insuiied, will exceed eighty-five percent (85%) of the
cotirated cost then set forth in the Schedule, or if at any tine, the
Co ractor has reason to believe thut the total cost to the Governnent,
e .lusive of any fixed fee, for the performance of this contract will
L-. substantially grester or less than the then estinated cost thereof, the
Centractor shall notify the Contracting Officer in writing to that
effect, giving its revised estimate of such total cost for the
performance of this contract,

~ (b) The Government shall not be obligated to reimburse the
Contractor for costs incurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall uot be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schedule, unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estinated cost which shall thereuron constitute the
estimated cost of performance of this contracte When and to the

(SITF Apr, 18, 158)
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extent that the estimated oost set forth in the Schedule has been
increased, any cost incurred by the Con@ractor in excess e¢f such
estimated cost prier to the increase in estifmated cost shall be
ali:wable to the same extent as 1f such costs had been incurred
alter such increase in estimated cost,

ALLOWAELE COST, FIXED FEE, AND PAYLENT (ASTR 720344 AFPI 7-403.4)
’ ’ ’

(a) For the performance of this contract, the Govermment shall
I- 7 to the Contractor the cost thereof determined by the Contracting
U ricer to be allowalle in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of this contract and the Schedule (hereinafier referred Lo as "Allow—
able C:st"), plus such fixed fee, if any, as may be provided for in
the Schedule,

(b) Once each month (or at mere frequent intervals, if approved
by the Contracting Officer) the Contractor may submit to an authorized
representative of the Contracting Officer, in such form and reasonable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allowatle Cost,
Each statement of cost shall be certified by an officer or other
responusible official of the Contractor authorized by it to certify
such statement,

(e) As promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the. Goverment shall, except
as hereinafter provided and subect to the provisions of paragraph (d)
below, make payment thereon as approyed by the Contracting Officer,
After payment of elghty-five percent. (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed fos or (11) $10¢,000,
whichever amount 1g less, shall have been set aslde, such rescrve or
the balance thereof to be retained until the execution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(a) At any time or times prior to final rayment under this contract
ths Contracting Officer may cause to be made such audit of the invoices
o1 vouchers and statements of cost as shall be decmed necessary, FEach
payment theretorore made shall be subject to reduction to the extent of
ameunts included in the related invoice or voucher and statement of cost
which are found by the Contracting Officer on the bagis of such avdit uot
to constitute Allowuble Cost, and shall also be subject to reduction for

(CPFF Apr, 18, 1s2)
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overpoyment or to increase for underpayments on preceding invoices
or vouchers, On receipt of the voucher or invoice designated by the
Contractor us the "completlon voucher" op "dompletion involce" and
statement of cost, which shall be submitted by the Contractor as
promptly as may be practicable following cmpletion of the work under
this contract but in no event later than one (1) year (or such longer
neriod as the Contracting Officer may, in his discretion, approve in
wirit?tro) from the date of such completion, .and following compliance
by the Contractor with all provisions of this contract (including,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (£) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Coste

(e) The Contractor and esch assignee under an assignment
entered infto under this contract ~&nd in cffoct at thé . tiwe of findl
payaent under this contract shall execute and dellver at the time of
and ¢z a conditlion precedent to final payuent under this contract, a
relewse dirs aarging the Gover:t.ent, its officers, agents and enployces
of an! from all liabilities, ouligations and clains arising ont of or
under this contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estiuated
anncunts where the anounts are not susceptible of
exact stubenent by the Contractors

(2) Claims, together with reasonable expenscs inciden—
tal thereto, bhased upon the liabilities of the
Contracter to third parties arising out of the per-
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
gix (6) years after the date of the release or the
date of any notice to the Controcetor that the

~ Govermment 1s prepored to :mke tinal payment, which—
ever 1ls earliers

(3) Claims for reinmbursement of costs (other than
expenses of the Contractor by reason: of its inden-—
nification of the Goverment against patent 1iabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patentss

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the

(CETT Apr, 18, '58)
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C. atractor or any assignee which arise out of the pérformance of this
*ontract and on account of which the Contractor has réceived reimburge
ent shall be paid by the Contractor to the Govermment. The Contractor
and each assignee under an assigmment entered into under this contract
and in effect at the time of final payment urder this contract shall
exscute and dellver at the time of gnd as a ccndition precedent to

“inal payment under this contract, an assigmment to the Govermment of
refunds, rebates or credits (including any interest thereon) aricing out
of the performance of this contract; in form and substance satisfectory
to the Contracting Officer., Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credivs shall constitute Allowable Cost when approved by the Contracting
Officer, :

{g) Any cost incurred by the Contractor under the terms cf this
contract which would constitute Allowable Cost under the provisions of
this clause shall be included in determiring the amount peyable uuder
this contract, notwithstanding any provisions contazined in the specifi-
cation, or other documents incorporated in this contract by relerence,
deslgnating services to be performed or materials to be furnished by
the Contractor at 4ite expense or without cost to the Government.,

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Scledule subject, however, to the withholding provisions
cf paragraph (e) horeof,

IINSPECTION AND CORCECTION OF DEFFCTS (AFPI 7-403.5)

(a) A11 work under this contract shall be subject to inspection
o .d test by the Govermnment, to the extent practicable at all reasonable
“ines and places including the period of performance, and in any event
psrior to final acceptance, The Contractor shall provide and nmaintain
an inspection syster acceptable to the Govermment covering the work
hereunder, The Governnment, through any authorizad representative, nay
lnspect the plant or plants of the Centractor or of any of its subcon -
tractors engaged in the perfermence of this contract, If any insmc.tion
or test is made by the Government on the premise of the Contractor or a
subcontractor, the Contractor shall provide and shall require subson-
tractors to provide all reasonable facilities and assistance for the
safoty and convenience of the Govermment inspectors in the performance
of their duties. All inspections and tests ty the Govermment shall be
perforned in such a manner as will not unduly delay the work, Final
inspection and acceptance by the Govermment shall be made as prouptly as
practicable after delivery, The time and placs of celivery, final
irspection, and acceptance shall be as set forth in the Schedule.

(b) The Contractor warrants that the services rendered in the
rerformance of this contract will conform to the requirements of this

contract and tc kigh professional standards in the field and that any
article delivered to the Government under this contract will conform

-5 -
(CFFF Apr, 18, '58)
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to the requirenents of this contract and will not be defective in noterial
or worknunship,

(c) At any tine during perfomunce of this contract, but not later
than six (6) nonths (or such other period s may be provided in the
echedvle) after fingl acceptance, the Govermrent may recuire the Contractor
to re. dy by correction or replacenent as directed Ly the Contracting
Officer, ony failure by the Contractor to conply with its obligations under
paragriph (b) hereof. Except as otherwlse provided in paragraph (d) here-
of, the cost of any such replacenent or correction shall be inecluded in
PAllowsble Cost" determined as provided in the clausc of this contract
entitled "Allowable Cost, Fixed Fee and Paynent, ™ but no additional fee
sholl be poyoble with respect thereto. Corrected articles shall not be
tendered again for acceptonce unless the forier tender and the require-
nent of correction is disclosed, If the Contractor fails to rroceed with
reasent.ole prouptness to perfor:1 such replacenent or cerrection, the
Govermasnt (1) nay by contract cr otherwise perfori such replacenent or
correction and charge to the Controctor any increascd cost ocecasioned

~ the Govaranent thereby, or wmuy reduce any fixed fee payable under this
contrac: (or require repayent of any fixed fee therctofors paid) in such
anount a8 may be equitable under the circunstances; or (11) in the case
of articles not delivered, nay require the deliv.ry of such articlcs amfl
shall have the right to rcduce any fixed fec nsayoble under this contract
(or to require repaynient of any fixed fec theretofore paid) in such
anount ©8 may be equitabi: under the circunstances; or (iii) may terminate
this contract for default as provided in the clause of thig contract
entitled "Ternination," Fuilure to agree on the anount of any such
increased cost to be chargz:d to the Contractor or to such reduction in,
or repa;ment of, the fixed fee shall be a dispute concerning a question
of fact within the eaning of the clause of this contract entitled
"Disputesti,

(d) Notwithstanding the provisions of paragroph (c) hereof, the
Govermment nay at eny tine regqaire the contractor to remedy by correction
- Or Teplacenent, without cost to the Governnent, any failare by the
Contractor to corply with its obligations under parsgraph (b) hereof,
1f such tailure is due to fraud, lack of good faith, or willful nis-
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, Superintendents, or other equivalent
representatives, who has supervision or direction of (i) all or
substantially all of the Contractor's business; or (ii) all or substan—
tially all of the Contractor's operations ut any one plant or separate
location in which this contract is being perforned; or (iii) a separate
and conplicte o jor industrial operation in conncetion with the perfori-
Wee on tis contract, Fraud, lack of good faith, or willful misconduct
n the part of any of such Supervisiry personnel shall be deened to
‘nelude the selection of individual enployees or the retentlon of enplcyees
ifter uny of such Supervigsory personnel has te..son to bellieve that such
sployen.: are habitually careless or otherwise unqualified,

-6 -
(CPFF Apr, 18, 158)
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(e) Corrected articles tendered as replacements shall be subject to
the provisions of this clause in the sams menner and to the same extent
8 suprlies originally delivered under this dontradt,

(f) The Contractor shall meke its records of all inspection work
available to the Govermment during the performance of this contract and
for guch longer periods as may be specified in this contract,

(g) Except as provided in this clauge and as nay be provided in the
Schedule, the Contractor shall have no obligation or liebility to correct
er replace supplies or lots of supplies which at the tinec of delivery are
defective in materials or workmanship or otherwise not in conformlty with
the requirenents of thig contract,

ASSTGIMERT OF CLATHS (ASPR 7-103.8 AFPL 7--403.6)

(a) Pursuant to the provisions of the Assignment of Claims Act of
1940 as anended (31 V.3, Code 203, 41 U.S. Code 15), if this contract
W 0TOVides for payments aggregating 1,000 or more, claims for monies due
or to bezone due the Contractor from the Govermment under this contract
Ay be wssigned to a bank, trust comnpany, or other financing institution,
ineluding any Federal Lending agency, and may thereaftor be further
esgighed and reassigned to any such institution. Any such assignmment or
Teasslgnuent shall cover a1l amounts payable under this contract and not
@lready rpaid, and shall not be nade to more than one party, except that
My such assignnent or reeszsigment may be made to one party as agent or
trustee for two or iore perties participating in such financing, Not-
ithstarding any provision of this contract, payments to an asgigneec of
Ny nondes due or to becons duc under this contract shall not, to the

2xtent provided in said act as anended, be subject to reduction or set-off,

(b) In no event shall coples ‘of thig contract or of any plans,
‘pecifications, or other similar documents relating to work wnder this
ontract, if marked "Top Secreth, "Secret", or "Confidential", be
“wrnished to any asslgnee of any claim arising under this contract or
20 any other person not entitled to recoive the sane; provided, That

copy of any part or all of this contract so marked may boe tfurnished,
T any informction contained therein may be disclosed, to such agsignec
Pon the prior written authorization of the Contracting Officer,

ICORDS (ASPR 7-203,7 AFPT 7-403.7)

(a)(1) The Contractor agrees to maintain books, records, documents
1d other cvidence pertaining to the costs and cxpenses of this contract
wereinafter collectively called the "rocords") to the extent and in such
stall as will properly reflect all net costs, direct and indirect of
‘bor, matorials, equipment, supplies und scrvices, and other costs

CPEF Apr, 18, 158)
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and expehdes of whatever nature for which reimburscnont is clained under
the provisions of this contract., The Contractor's accounting proccdurcs
and practices shall be subject to the approval of the Contracting Officer;
provided, however; that no materiasl chanige will be requircd to be made

in tl Contrdctor's accounting procedutes apnd practices if they conforn
to geincrally accepted accounting practice% and if the costs properly
applicable to this contract are readily ascertainable therefroris

; (2) The Contractor agrees to nake available at the office of the
Contructor at all reasonable times during the period set forth in sub--
paragraph (4) below any of the records fdr inspection, audit or repro=-
duction by an authorized representative of the Contracting Officere

(3) In the event the Contracting Officer or any of his duly authorized
representatives deterndnes that his audit of the anounts reimbursed under
this contract as transportation charges will be nade at a place other
than the office of the Contractor, the Contractor agrees to deliver, with
the roiubursenent voucher covering such charges or as nay be otherwise
ppecliied within two years after reilmbursement of charges covered by any
such ~oucher, to such representative as nay be designated for that
purpose through the Contracting Officer such documentary evidence in
support of transportation costs as nay be required by the Contructing
Officer or any of his duly authorized representatives.

(4) Except for docunentary evidence delivered to the Governnent
pursuant to subparagraph (3) above, the Contractor shall preserve and
make available its records for a period of six years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or Invoice submiited by the Contractor after the completion of
the work wnder the contract and designeted by the Contractor as the
"eonpletion voucher" or “completion invoice" or, in the event this con-
traet has been completely terminated, from the date of the termination
sottlenent agreenent; provided, however, the rccords which relate to.

‘ (Ag appeals under the clausc of this contract entitled "Disputes”,

- (B 1itigation or the scttlenent of claims arising out of the performance
of this contract, or (C) costs or cxpenses of the contract as to
which exception has been token by the Contracting Officer or any of his
duly authorized ropresentatives, shall be retained by the Contractor
until such cppeals, litigation, cladns, or exceptions have been disposcd
of, but In no event for less than thc six-year period nentioned above,

(5) FExcopt for docunentary cvldence delivered pursuant to sub-
paragraph (3) above, and the rocords doscribed in the proviso of sub-
paragraph (4) above, the Contractor may in fulfillnent of its
obligation to retaln its records as required by this clausc substitute
photographs, microphotographs or other authentic reproductions of such
roeor., after the expiration of two years following the last duy of
the moath of roisbwrsenent to the Contractor of the invoice or voucher

(CPYY Apr, 18, '58)
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to which such records relate, unless & shorter period is authorized by
the Contracting Officer with the concurtence of the Comptroller of the
Contracting Govermment Agency or his authorized representatives,

(6) The provisions of this“peysgraph (a), including this sub-
paragraph (6), shall be applicable t& and inslufed in each subcontract
hereunder which is on a cost, cost-plps-a-fixed-fee, time~and-material
or lzbor-hour basis, :

(b) The Contractor further agregs to include in each of his sub-
co.tracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives,
shall, until the expiration of three years after finel payment under
the subcontract, have access to and the right to exauine any directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The tern Tsub-
contract," as used in this paragraph (b) only excludes (i) purchoes
orders not exceeding 1,000 and (ii) subcontracts or purchase oriers
for public utility services at rates established for uniform applic-
ability to the general public,

SUBCONTRACTS (ASPR 7-203.8 AFPI 7-403.8)

(2) The Contrastor shall give advance notifica*ion to the Con-
trocting Officer of wiy proposed subcontract hereunder which (1) is
on a cost or cost-plus-a-fixed-fee basig, or (ii) is on a fixed-price
tasis exceeding i dollar amount either (125,000 or five percent (5%)
of the total estimated cost of this cqntract.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (1) is on a
coct or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price hasis
exceeding in dollar amount either $25,000 or five percent (5%) of the
total estimated cost of this contract; or (iii) provides for the
fatrication, purchase, rental, installation or other acquisition, of
any item of industrial facilities, or of special tooling having a value
in excess of $1,000, or (iv) is on a time-and-material or labor-hour
taris, or (v) involves research and develorment work. The Contracting
Officer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b).

(¢) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on & cost-plus-a-percentage-of-cost
tagis,

(CPFF Apr, 18, '58)
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(@) The Contracting Officer my, in hls disdretion, specifically
approve in writing any of the provisicns of a dubcontract, However,
such epproval or the ccnsent of tho Contracting Officer obtained as
required by this elause shall not be constyusd to constitute a detor=
ninction of the allowability of any codt under this contradt; unless
such approval specifically provides that it donstitutes a deterrdination
of the allowubility of such cost. -

(¢) The Contractor shall give the Contracting Officer irmediato
notice in writing of any action or suit filed, and prompt notice of
any clain made cgainst the Contractor by: any subcontractor or vendor
whichy. in the opinion of the Contractor, nay result in litigation,
relat 4 in any way to this contract wlth respect te which the Con-
tracter 1oy be entitled to reinbursencnt fron the Goverient,

(£) (aFpr 7-203,8) The Contracting Officer may approve all
or part of the Contractor's purchasing systen and from time to tine
. rescind or reinstate such approval, Such approval shall be decned
4o fUlfil the requirements for obtaining the Contructing Officer's
consent to subcontracts as prescribed in paragraph (b) above,

»  UTILIZATION OF OMALL BUSINESS CONCERNS (ASFR 7-104.14 AFPI 7403 46)

(a) It is the policy of the Govermnent as declared by the
Congress to bring about the greatest utilization of emall business
conceras which is consistent with efficiont production,

(b) The Contractor agrees to accorplish the maxirmm anount of
subccutracting to sumall business concerns that the Contractor finds
to be consistent with the efficient perforfiance of this contruct,

TERMITATION (ASPR 8-702 AFPI 7-403,10)

(a) The performance of work under the contract nay be terminatod
“w by the Govermmcnt in accordanco with this clause in whole, or from tine
to tine in part, (1) whenever the Contractor shall default in perfornance
of this contract in accordance with its ternms (inclnding in the ter::
"default" any such failure by the Contractor to make progress in the
prosecution of the work hereunder as endangors such performance), and
shall fail to cure such default within a period of ten days (or such
lorngar periods as the Contracting Officer may allow) aftor roceipt from
the Contracting Officer of a notice specifying the default, or (R) when~
ev-r for any roason the Contracting Officer shall deterivine that such
ternination is in the best intercst of the Govermnent, Any suech
termination shall be effcoted by delivery to the Contractor of a
Notice of Toridnation specifying whether tormination is for the default
of the Contracter or for the convenlence of the Govermment, the extent
to which performance of work undor the contract is terninated, and the
date upon which such termination becomes offective. If after notice of
tormineticn of this contraet for default under (1) above, it is

—_ 10
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datermined that the Contractorts failurse to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties Hereto shall in such event be
governsd accordingly. '

(b) After receipt of a Notice of Termination and except as other~
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the datg and to the extent specified in the
Notice of Terminatlon; (2) place ng further orders. or. suboontracts for
maverizls, Services, or faciltiies-except as may be necessary for com—- -
pietion of such portion of the work under the contract as is not

-~ termineted; (3) terminate all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination; (4) assign to the Govegrnment, in the mamner and to the
extent directed by the Contracting Officer, all of the right, title,

- end interest of the Comtractor under the orders or subcontrzects so
terninated, in which case “he Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
vhich approval or ratification shall be final and conclusive for all
purposes of this c¢lause, settle ali outstanding liabilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
énce with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the menner,
to the extent, and at the times directed by the Contracting Officer,
Geliver to the Government (1) the fabricated or unfabricated parts, work
in process, completed work, supplies, and other material produced as a

‘/»part of, or acquired.in respect of the performence of, the work terminated
=" by the Notice of Termiration, (ii) the eorploted ” or raftially conpleted
< e Plans, drawings, information, and other property which, if the contract

A had been completed, would be required to be furnished to the Government,
and (1ii) the jigs, dies, and fixtures, and other speciel tools and-teolin
acquired or manufactured for the performance of this contract for the
cost of which the Contractor has been or will be reimbursed under
this contract; (7) use its best efforts to sell in the manner, at the
times, to the extent, and at the price or prices directed or authorigzed
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Contractor
(1) shall not be reguired to extend credit to any purchaser, and (11)
may acquire any such property under the conditions preseribed by and
at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be made by the Govermment to the

(CPFF Apr, 18, 158)
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’ Cogtractor under thxgltontract or shall otherwise bewwrcdited to the
Price or cost of the work covered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated bty the Notice
of Termination; and (9) teke such action as may be necessary, or as the
Contracting Officer may direct, for the protection and preseévation of

. the property related to this contract which 1s in the rossession of the
Contractor and in which the Government hag or may acquire an interest,
The Contractor shall proceed lmmediately with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any item or reimbursable cost under this

clause. At any time after explration of the plant clearance period
defined in Section VIII, Armed Servyices Procugement Regulatiog ag itas
may be amended from time to time, the Contractor may submit to’the
Contracting Officer a list, certified as to guantity and quality, eof any
or all items of termination Inventory not previocusly disposed of,
exclusive of items the disposition of which has been directed or’author-
1zed ?y the Contracting Officer, and may request the Government to remove
;uch items or enter into s storage agreement covering them., Not later than
ifteen (15) days thereafter, the Covernment will accept title to such
-’ items and remove them or enter into a storage agreement covering the
same, provided that the 1ist submitted shall he subject to verification
ty the Contrecting Officer upon removal of the items, or 1if the items
:E? stored, within forty-five (45) days from the dste of submission of
e list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Teruination, the Contractor shall
sgbmit to the Contracting Officer 1+ts termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
glaim shall be submitted promptly but in no event later than two years

rom the effective date of termination, uniess one or more extensions in
writing are granted by the Contracting Officer upon request of +the
Cogtractor made in writing within such two-year period or authorized
iieegzign thereof., However, if the Contracting Officer determines that
| termin;ti Jus;ify such action, he may receive and act upon any such
« bolis on claim at any time after such two-year period or any extension
1§r00f’ Upon failure of the Contraector to submit its termination eclaim
g hin the time allowed, the Contracting Officer mey determine, on the
C:ziiagioingormation availasble to him, the amount, 1if any, due’to the
reason of e termi 8
Contractor tge amount sotgét:;;?;gz?ion wne Shatl thereupon Py ko the

(d) Subject to the provisions of paragraph (c), the Cont
Zggutge Contracting Officer may agree upon tﬁe ihoge)ér any barzagzozhe
o tg_ or amounts to be paid (including an allowance for the fixed-fee)
e Contractor by reason of the total or partial termination of work
:pursuant to this clause. The contract shall te amended accordingl
and the Contractor shall be pald the agreed amount. e

wem 12 -
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(e) In the event of the failure of the Contractor and the
Contracting Officer to agree in whole or in part, as provided in
paragraph (d) atove, as to the amounts with respect to costs and
fied-fee, or as to the amount of +he fixed=fee; to be paid to the
¢ otractcr in connection with the termination of work pursuant to tais
cluuse, the Contracting Officer shall determine, on the basis of
information available to him, the amount, if any, due to the
¢ tractor by reason of the termination and shall pay to the
C. tractor the amount determined as follows:

(1) If the settlement inciudes cost and fixed-fee

(1) There shall be ineluded therein all ccate and
expenses reimbursable in accordance with this contract, not previouvsiy
peid to the Contractor for the performence of this contract pricr to the
effective date of the Notice of Termination, and such of these costs as
mey continue for a reasonable time thereafter with the approval of or

7 &s directed by the Contracting Officer, provided, however, tha® <he
A 4 wobrel’ v shall proceed as rapidly as practicablz uo discontian
i such costs, :

(11) There shall be included therein so far as nc -
included under (i) above, the cost of settling and paying claims arising
cut of the termination of work under subcontracts or orders, 2: prov’ ied
in paragraph (b)(5) above, which are properly chargea ble to tie ter.inated
pertion of the contrect,

(111) There shall be included therein the reascnabls costs
of settlement, including accounting, legal, clerical, and other expenses
reasonably necessary for the preparation of settlement claims and
stpnorting data with respect to the terminated portion of the contract
and for the termination and settlement of subcontracts thereundor,
te gether with reasonable storage, transportation, and other costs incurred
in conmnection with the prctection or disposition of termination inventorys

~ provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
of the Contractorts settlement proposal,

~ (iv) There shall be included therein a portion of the
fixed~fee payable under the contract determined as follows:

(A) 7In the event of the termination of tris
contract for the convenience of the Govermment and not for the defouit
of the Contractor, there shall be paid a percentage of the fee equlvalent

to the percentage of the ccxpletion of work contemplated by the contract,
less fixed-fee payments preyiously made hereunder,

-13 -~
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_ (B) 1In the évent of the termination of this
contract for the default of the Contractor, the total fixed-fee payable
shall be such proportionate part of the fee (or; if this contract
calls for articles of different types, of such part of the fee ac is
reasonably allocable to the type of articles under consideration) as ths
total number of articles delivered to and accepted by the Govermsent
' -ty the total number of articles of a like kind celled for by this

oo bract,

If the amount determined under this paragraph is
lers than the total payment of fixed=fee theretofore made to the
Contractor, the Contructor shall repay to the Govermment the e -cess
amounta .

(2) If the settlement includes only the fixed-fee, the
amount thereof will be determined in accordance with subparecraph (e)
(1) (iv) above,

g (£) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Cisputes," from any determinetion
made by the Contracting Officer under paragraphs (c¢) or (e) above, except
that if the Contractor has failed to submit its claim within the time
rrovided in paragraph (c) above and has failed to request extension of
such time, he shall have no such right of appeal, In any case where
the Contracting Officer has made a determination of the amount due
un’.r paragraph (¢) or {e) above, the Govermment shall pay to the
Cc tractor the following: (i) if there is no right of appeal hereunder
cr if no timely appeal has been taken, the amount so determined by the
Contracting Officer, or (ii) if an appesl has been taken, the emount
finelly determined on such appeal,

(g) In arriving at the amount due the Contractor under this
clause there shall be deductad (1) a1l unligquidated advance or other
unliguidated payments theretofore pade “o the Contractor, (2) any

' elainm which the Goverrment may have apaiznst the Contractor in
comnection with this contract, and (3) the agresd price for, or the
proceeds of sale of, any materials, supplies, or other things wequired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government,

(h) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the cont?aued
portion of the contract shall be equitably adjusted by agreenent butween
the Contractor and the Contracting Officer, and such adjustment shall be
evidenced by an amendment to this contract,

(i) The Covernment mey from time to time, under such terms and
conditions as it may prescribe, make partiel payments and payments
on account against costs incurred by the Contractor in connection with
the terminated portion of the contract whenever in the opinion of the

v 1 -
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Contracting 0fficer the aggregate of such paynents shall be within the
anoun® to which the Contractor will be entitled hercunder., If the total
of such paynents 1s in oxcess of the ancunt finally deternined to be due
under this clausce, such excess shell be payable by the Contractor to the
Governnent upon demand, together with interest conputed at the rate of

6% per annu, for the period fron the date such excess payment is roccived
by the Contractor to the date on which such excess is repald to the Govern—
tient provided, however, that no interest shall be charged with respeet to
any such excess payment attributable to a reduction in the Contractor's
clair "y reason of retention or other disposition of teriination inventory
until ten days after the date of such retention or disposition,

(3) The provisions of this clause relating to the fixed—fee shall
be inappliecable if this contract docs not provide for paynent of a fixed—
fee, ‘

(k) Unless otherwise provided for in this contract, or by applicable
« , B9tetute, the Contractor fronm the effective datc of termination and for
™ a period of six years after final settlerient under this contract, shall
preserve and make availeble to the Govermnent at 211 reasonable tires at
the office of the Contractor, but without dircct charge to the Governe
nent, all its books, records, documents, and other evidence bearing on
the cost and cxpensos of the Contractor under this contract and relating
to the work terninated hereunder, or, to the extent approved by the
Contracting Cfficer, photographs, microphotographs, or cther authentic
reproductions thersof,

EXCUSAELE DELAYS (ASPR 7-203,11 AFPT 7-303,10)

(¢} The Contractor shall not be in default by remson of any failrro

in perrfornance of this contract in accordance with its terns (including
any failurc by the Contractor to neke progress in the prosecution of the
work hercunder which endangors such perfornance) if such failure ariscs out
of causes beyond tho control and without the fault or negligence of the

W Contractor, Such causcs include, but are not restricted tos acts of God
or of the public enenly; acts of the Goverment; fircs; floods, epidenics;
quarantine restrictions; strikes; freight cixbargoes, unusually severo
weather; and failure of subcontractors to perforn or nake progress duc to
such caueos, unless the Contracting Officer shall have deternined that the
supplics or services to he furnished under the subcontract were obtalnable
fron othsr sources and shall have ordered the Contractor in writing to
procure such sorvices or Supplies frowu such othor sources, and tho Contractor
shall have failed reasonaily to corply with such order, Upon request of the
Contructor, the Contracting Officer shall ascertain the facts and extent
of such failure and, if he shall deteimine that such failure was occasioned
by any cne or nore of the said causes, the delivery schedule shall be
rovised accordingly, subject to the rights of the Govermient under the
claousoe hereof entitled "Ternination”,

- 15 -
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(b) If the Contractor beccues unable to complete the contract work
and make delivery at the tine specificd in the Schedule because of technical
difficulties, notwithstanding the exercise of good faith and diligent
efforts in the porfemance of the work ¢alled for hereunder, it may give
the Zentracting Officer written notiee of the anticipated defumlt with
reasons therefor, Such notice and reasons shall be delivered not less
than forty-five (45) days before the conpletlon date specificd in the
Jcheduvle or within such tine as the Contracting Officer decens sufficient,
If such notice is duly given, then to the extent the intorest of the
Governnent nakes an extension desirable the Contracting Officer nay, in
his discrction, extend the poriod of tine spoeified in the Schedule for
such period as he deens advisable, and this contract shall then be nodified
in writing accordingly. :

DISPUTES (ASPR 7-103.12 AFPI 7-403.12)

(a) Except as otherwise provided in this contract, any dispute
concorning a quostion of fact arising under this centract which is not
wr dispos:l of by agrecnent shall be decided by the Contracting Officer, who
shall weduce his decision to writing and mail or othorwisc furnish a
copy therccf to the Contractor, The decision of the Contracting Officer
shall be final and conelusive unless, within 30 days from the date of
reccipt of such copy, the Contractor rails or othcrwisc furnishcs to the
Contracting Officer a written appeal addrcssed to the Scerctary, The
decisicn of the Secretury or his duly authorized reprosentative for the
deterninition of such appoals shall be final ond conelusive unless
deterrduned by o court of competent jurisdiction to have hoeen fraudulent,
LIocomo el us, or arbitrary, or so grossly errcneous as neeesarily to
wly oo faith, or not supported by substunticl evidence. In conncetion
with any appeal procceding under this clause, the Contractor shall be
afforded an oppertunity to be heard and to offer evidence in suppert of
its appeal,  Pending final decision of a dispute hereunder, the Contracter
shall procoed dillgently with the perfornance of the contract and in
accordance with the Contracting Officerts decision.

N (b) This "™Disputes” cliusc doos not preclude consideration of law
tuestions in conncetion with decisions provided for in paragraph (a)
1poves  Provided, That nothing in this contract shall be construcd as
naking final the decision of any adninistrotive official, reproscntative, or
botrd on 2 guestion of law,

NOTICE #/1D ASST TANCE REGAKDING PATENT INFRINGEMENT (ASPR 9-104 AFPI 7~404,13)

The provisions of this clause shall bo applicable only if the amount
of this conbtract is in excecss of $5,000,

(2) The Contractor shall roport to the Contracting Officer, promptly
nd in r-asonable written detail, cach notice or clain of patont infringe-
ient buced on the performance of this contract of which the Contractor
a8 knowledgee
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(b) In the event of litigation ageinst the Govermient on account of
any clain of patent infringement arising out of the perfornance of this
contr.et or out of the use of any supplics furnished or work or scrvices
perforried hercunder, the Contractor shall furnish to the Govermcnt, upon
roquast, all evidence and inforimtion in: posdessioh of the Contractor
portaining to such litigation. Sudh cvidenee and infornation shall bo
furnished at the cxpensc of the Govermient oxcopt in thosc casos in which
the Contractor has agreed to indermify the Govermment against the elain
being usserted, S

BUY ANGRICAN ACT (ASPR 7-103,14 AFPL 7-403.14)

(2) In acquiring ond products, the Buy &r-rican Act (41 U.8, Code
10a~-d) provides that tho Governent glve preforence to donestic source
ond products, For the purpose of this clauses

: (1) Mconponents" neans those articles, materials, and supplics,
which are directly incorporated in the end products;

(1) Mond products! ncans those articles, materials, and supplics,
which 2re to be acquired under this contract for public usc; and

(111) a "donestic source cnd product” neans (4) an ummanufactured

end product which has besn nined or produced in the United States and (B)
an end product nanufactured in the United States if tho cost of the
cCoptt o thoereof which are nined produced, or manufactured in the United
btave. oxceeds 50 percont of tho cost of all 1ts couponcnts, For the
purposes of the (ag(iii)(B), corponents of foreign origin of the sane type
or kind as the products roferred to in (b)(ii) or (iii% of this clausc
shall be treated as corpononts mined, produced, cr manufactured in the
United States.

(b) The Contractor agroes that there will be delivered under this
contract only douestic sourco ond products, cxcept end products:

(1) which are for use outside the Unitod Statoes;
(11) which the Governnent deternines are not nined, produced, or
manufactured in the United States in sufficient and reascnably available

cormercial quentities and of a satisfactory quality;

(111) as to which the Scerotary deternines the demestic preforence
to be inconsistent with the public interest; or

(iv) as to which the Seeretary detemiines the cost to the Govern—
nent o be unroasonable .
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CENVICT LA4BOR (ASPR 12-203 AFPT 7-403,15)

In connection with the perfornance of work under this contract,
the C-ntractor agrees not to enploy any person wndergoing sentence of
inprisomient at hard labor, o

4

FIGHT-HOUR LW OF 1912 (ASTR 12-303,1 AFEL 7-403,16)

ihis contract, to the extent thot it is of a character specificd in
the Eight-Hour Law of 1912 as ariended (40 U,S, GCode 324~326) and is not
covored by the Walsh-Healey Public Contracts Aot (41 U.S. Code 35-45), is
subject to the following provisions and pxceptlons of sald Eight-Hour
Law of 1912, as anended, and to all other provisions cn’ oxeeptions of
said Laws

No laborer or nechanic doing any part of the work conterplated by

this contract, in the ciploy of the Contractor cr any subcontractor

, contracting for any pert of the said work conterplated, shall be required

' o pernitted to work riore than elght hours in any onc calendar day upon
such work, cxcept upon the condition that canpensation is paid to such
laborer or mechunic 4in accordance with the provisions of this clause,,
The wages of oevery laborer and nechanic erployed by the Contractor or
any subcontractor engaged in the performance of this contract shall be
ecrputed on o basic day rate of eight hours per day; and work in oxcesg
of oight hours per day is perrditted only upen the eondition that every
such laborer and nechanic shall be componsated for all hours worked in
cxcess of oight hours per day at not loss than one and one-half tines the
basic rute of pay, For cach violation of the requirenents of this clause
& pencity of five dollars shall be inposed for each laborer or nechanic for
every cilendar day in which such erployce is required or perivitted to
labor nore than clght hours upon said work without reeciving conpensation
corputed in accordance with this clause, and 2ll penaltics thus inposed
shall be withheld for the use and bonefit of the Governront,

o NONDISCRILINATION IN TMPLOYEENT (ASPR 12-802 AFPI 7-403,17)

(a) In connection with the perfornance of work undor this contraot,
the Contractor agrees not to discrinincte against any oipleyee or applicant
for eupleynent because of race, religion, color, or national origin, The
aforesaid provision shall include, but not be 1inited te, the followings
erploynent, upgrading, denotion/or transfer; recruitnent or receruitnent
advertising; layoff or termination; rates of pay or othor forns of
colipensation; and selection for training, including apprenticeship, The
Contractor agrees to post hercafter in censpicuous places, availalile for
enployecs and applicants for criploynent, notices to bo provided by the
Contructing Officer sctting forth the provisions of the nondiserinination
clousc, :

(b) The Contractor further Hgroes to insert the foreogoing provision

in all subcontracts hereunder, except subcontracts tor standard cormercial
supplies or raw naterinls,
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OFFICIALS NOT TO BENNEFIT (ASPR 7-103.19 AFPL 7—403q18)

No nerber of or delegate to Congress, or resident cormilssioner,
shall be adnibted to any share or part of this contract, or to any
bonefit that moy arise therefrom; but this provision shall not be
construcd te oxtend to this contract if made with a corporation for
its general benefit,

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7-403.19)

The Contractor warrants thot no pergon or selling agency has
been enployed or retained to solielt or gecure this contract upon
an agreenent or understonding for a corrdssion, percentage, broker—
age, or contingent fee, excepting bona fide enployecs or bona fide
established comereial or selling agencies nalntained by the Contractor
for the purpose of sccuring busincss, For breach or violation of this
sarranty the Government shall have the right te annul this contract
without 1iability or in its discretion t¢ deduct from the contract
rrice cr consideration, or otherwise recover, the full amocunt of such
comnlsclon, percentage, brokerage or contingent feca

PATENT RIGHTS (ASPR 9~107 AFPI 7~403.20)

(2) As used in this clause, the following torns shall have the
meanings sct forth below:

(1) The torm "Subject Invention! mcans any invention,
inprovenent or discovery {whether or not patentable) conccived or first
astuslly roduced to practice cither (&) in the performance of the
cxperir ntal, developmental, or rescarch work callcd for or required
uncer e contract: or (B) in the performance of any oxperinental,
developniontal, or rescarch work relating to the subjcet matter of
this contract which was done upon an understanding in writing that a
contract would he awardoed; provided that the ternm "Subjcet Invention®
shall not include any inventicn which 1s spceifically identificd and
listed in the Schedule for the purpose of oxcluding it from the
licensc grantod by this clousec,

(ii) The tom "Technical Perscnnel rncans any person crployed
by or working under contract with the Contractor (other thun a sub—
contractor whose responsibilities with respcet to rights aceruing to
the Govermuent in inveontions arising under subcontracts set forth in
paragraphs (g), (h), and (1) below) who, by reason of the nature of
his duties in connection with the prrformance of this controcet, would
reasonably boe expectod to nake inventions,

(1i1) The torms "subcontract" and "subcontractor! rean any
subcontract or subcontractor of the Contractor, and any lower-tior
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subcontract or subcontractor under this contract,

(p)(1) The Contractor agrces to und docs hercby grant to the
Govermient an irrcvocable, noncxclusive, nontransferable, and royalty-—
free tlcense to practice, and cause to be practiced by or for the United
States Govermment throughout the world, sach Subjcet Invontion in the
nanufacture, usc and disposition according to law, of any article or
rotericl, and in the wse of any nethod, No licensc granted hercin
shall convey any right to the Government to manufacturce, have nmanufacturcd,
or usc any Subjeet Invention for the purpesce of providing services or
supplics to the gineral public in conpetition with the Contracter or
the Contractor!s comicrcicl licensces in the licensed ficlds,

(2) With respcet to:

(i) any Subject Invention made by other than Tochnical
Personnel

(11) any Subjcet Invention conccived prior to, but first
actually rcduced to practice in the course of, any of the experinental,
developnentel, or research work specificd in (a) (1) above; and

(111) the practice of any Subject Invention in foreign
countrics; the obligution of the Contractor to grant a llcense as
provided in (b)(1l) above, to convey title as provided in (a)(ii)(B)
or (d)(iv) below, and to convey foreign rights as provided in (o)
below, shall be limited to the cxtont of the Contractor's right to
grant the sane without incurring any obligation to pay royaltics or
other compensation to others solely cn account of said grant,
Nothing contained in this Patent Fights clause shall be doened to
grant any licensc under any invention othor than o Subject Invention,

(¢) The Gontractor shall furnish to the Centracting Officer the
following information and reports concorning Subjeet Invention which
reasonably oppears to be patentables

(1) a written disclosure promptly after conception or first
actunl reductlon to practice of each such Invention together with a
written stotenent specifying whether or not a United Stotes patent
application claining the Invention has becn cr will be filed by or
cn behalf of the Contractor;

(11) intorin reports, at least cvory twolve nenths,
cormencing with the date of this contract, cach listing all such
Inventions concelved or first actually reduced to practice nore than
three nonths prior to the date of the report, and not listed on a
prior interin roport, or certifying that there are no such unreportoed
Inventions; and
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(111) prior to final settlemeht of this contract, a final
report listing all such Inventiona-inq}uding all those previously
listed in interim reports. g

(d) In connection with each Subject Invention referred to in
(c)(1) above, the Contractor shall do the following:

(1) if the Contractor gpecifies that a United States patent
arplication claiming such Invention will be filed, the Contractor shall
file or cause to be filed such application in due form and time; however,

- if the Contractor, after having specified that such an application
weuld be filed, decides not to file or cause to be filed said application,
the Coriractor shall so notify the Gontracting Officer at the earliest
practicable date and in any event not later than eight months after
first publication, public use or sale,

(i1) 4if the Contractor specifies that a United States
ratent application claiming such Invention has not been filed and will
- not be filed (or having specified that such an application will bLe
filed thereafter notifies the Contracting Officer to the contrary),
the Contracting Officer shall:

(A) inform the Contracting Officer in writing at the
earllest practicable date of any publication of such Invention made by
or known to the Contractor or, where applicable, of any contemplated
publication by the Liontractor, stating the date and identity of such
publicution or contamplated publication; and

=iy convey to the Govermment the Contractor's entire
rizit, title, and inlerest in such Invention by deliverying to the
Ceatracting Officer upon written request such duly executed instruments
zrepared by the Govermment) of assigrment and application, and such
otlier papers as are deemed necessary to vest in the Government the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
‘ throughout the world, subject, however, to the right of the Contractor
-~ specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(iii) the Contractor shall furnish promptly to the
O~ tracting Officer on request an irrevocable power of attorney to
irspect and meke copies of each United States patent application
»iled by or on behalf of the Contractor covering any such
Invention;
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(iv) 1In the event the Contractor, or those other than the
Govermment deriving rights from the Conptractor; éiects not to continue
prsecution of any such United States patent application filed by or
on uehelf of the Contractor, the Contractor shall so notify the
Coatracting Officer not less than sixty days before the expiration of
Lii> response period and, upon written request, deliver to the Contracting
Cf’icer such duly executed instruments (prepared by the Government) as
273 deemed necessary to vest in thé Govermment the Contractor's entire
T sht, title, and interest in such Invention and thespplication, subject
t the reservation as specified in (d)(ii) above; and

(v) +the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Govermment,

(e) The Contractor, or those other than the Govermment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign ~ountry within:

(i) nine months from the date a correspording United States
application is filed;

(i1) six months from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(1ii) such longer period as may be approved by the Contracting

Officer, The Contractor shall, upon written request of the Contracting
Officer, convey to tle Govermnment the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time atove specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
suklicenses, which license and right shall be assignable to the

- successor of that part of the Contractor's business to which the Subject

A Invention pertains,

(f) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (c)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (e)(i) above
shown to be due in accordance with any interim report delivered under
(e3(11) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such fallures
either ten percent (10%) of the emount of this contract, as from time
to time amended, or five thousand dollars ($5,000), whichever is less,
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is less, shall have been set aside, such reserve
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or balcnce therecof to be retaincd until the Contractor shall have
furnished to the Contracting Officery

(1) the fimal report required by (c)(iii) above;

(11) written disclosurcs for all Subjcct Tnventions roquired
by (e)(i) above which arc shown to be due in accordance with intorin
reports delivered under (c¢)(1i) above or in accordance with such final
reports or are otherwise known to be unrcported; and

(i11) the information as to any subcontractor required by (h)

below, The maxirmm anount which may be withheld under this paragraph
(£) shall not cxcced ton porcent (10%) of the anount of this contract or
five thousand dollars ($5,000), whichover 1s leoss, and no anount shall
be withheld under this peragraph (f£) whep the amrunt speeificd by tiis
paragraph (£) is being withhold under other provisions of this contract,
The withholding of any anount or subsequent paynent thereof to the

«  bontructor shall not be comstrucd as a waiver of any rights aceruing to

™ the Govermient under this contracts This paragraph (f£) shall not be
gonstrucd as requiring the Contractor to withhold any amounts fron a
subcontractor to enforce compliance with patent provisions of a subecontract,

(g) The Contractor shall exert all reascnable effort in ncgotiating
for the inclusion of this Patent Rights clause in any subeontract here-—
under of three thousand dollars (¢3,000) or iore having oxpcrinental,
developnental, or rescarch work as one of its purposes. In the evont of
refusal by a subcontractor to tccept the Patent Rights clouse, the
Contracter shall not proceed with the subcontract without written
authorizaticn of the Contracting Officer, and upon obtaining such
authorization, shall cocperate with the Goverment in tho negotiation
with such subcontractor of an acoeptable patent rights clause; provided,
however, that the Contracter shall in any cvent roquire the subcontractor
to gront to the Govermriont pagont rights under Subject Inventions of no
less scope and on no less faverable terms then those which the Centractor

“/ hos under such subcontructs, excopt that in no event shall the subcontractor
bo required to grant to the Governnent patent rights in excess of thosc
hereln agreoed to be granted to the Govormmont by the Contractor.

(h) 1The Contractor shall, at the carlicst practicable date, notify
the Contracting Officer in writing of any subcontract containing a
potent rights clause, furnish tho Contracting Officer o copy of such
clause, and notify the Contracting Officor whon such subcontract is
conpleted, It is understood that with respeet to such subcontract
clause, the Governnent is o third party beneficiary, and the Contractor
hereby assigns to the Govermment o1l tho rights thot the Contractor would
have to enforce the subecontractor!s obligations for the benefit of the
Govermmont with respect to Subjoet Inventions,. The Contractor shall not
be oblignated to enforee the agreencnts of any
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Subcontractor hereunder relating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
ir accordance with (g) above a suitable patent rights clause from a
cralified subcontractor for any item or service required under this
coutract for which the Contractor itself does not have available
ferilitles or qualified personnel, the Contractor's delivery dates
sbril be extended for a period of time equal to the duration of such
de’ny; and, upon request of the Contyactor, the Contracting Officer
sk 11 determine to what extent, if any, an additiornal extension of
tio delivery dates and an increase in contract prices based upon
additicral cost incurred ty such delsy are proper urier the
circumstances; and the contract shall be modified accordinsly, If
the Contractor, after exerting all réasorable effors, is uwasble to
obtain a qualified subcontractor as set forth above, the Contractor
nay submit to the Contracting Officer a written request for wailvsr or
nodification of the requirement that a suitable patent rights clause
be included in the subcontract.,

Such request shall specifically state that the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and
shall eite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a walver or modification of saild requirement, the Contracting
Ofticer shall fail %o deny in writing such request, the requirement
shell be deemed to have been waived by the Govermnmente If within such
period the Contractor shall receive a written denigl of such request by
the Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall be govern-
ed by the provisions of the clause of this contract providing for
termination for the convenience of the Government,

GOVERNMENT PROPERTY (4SPR 13-503 AFPI 7-403.21)

(a) The Govermment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
date and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"), The delivery or performance
Cates for the supplies or services to be furnished by the Contractor
unde? this contract are based upon, the expectation that Government-
furnished Property suitable for use will be delivered to the Contractor
a@ the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates. In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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oquitably adjust the estinatod cost, fixod fee, or delivery or perforrance
dates, or all of thom, and any othor contractual provisicns affoctod
by such delay, in accordance with the procedures provided for in the
clause of this contraet ontitled "Changes," 'In the ovent thet Govern—
nent~furni shed Property is recoived by the-Gontractor in a condition
not suiltable for the intended use, the Contractor shull, upon rccoipt
thorocf nctify the Contracting Officer of such fact and, as dirceted
by the Contracting Officer, either (1) return such property at tho
Govermentts expense or otherwise dispose of the prop.rty or (ii)
effcet repairs or modifications, Upen completion of (1) or (i1) above,
the Contracting Officer vpon written roquest of the Contractor shall
cquitatly adjust the cstinated cost, fixed feo, or delivory or poerfornance
dates, or all of thon, and any othor contractual provisicn affected .
by the return cr dispositicn, or the repalr or nodification, in accord-
ance with the procedures provided for in the clausc of this contract
entitled "Changes,® The foregoing provigions for adjustiient arc exclusive
and the Govermmoent shall not be liable to sult for broach of contract

- by rcason of any celay in delivery of Govermment~furnishod Proporty
or deliveory of such property in a condition not suitable for its
intend @ use,

(b) Title to all property furnished by the Govermmont shall rorain
in the Govermnent, Title to all proporty purchasod by tho Bontractor,
for the cost of which tho Contractor is ontitled to be reinbursed as a
dircet iten of cost under this contract, shall pass to and vest in the
Goversmwont upcn delivery of such property by the vendor. Title to
other prop-rty, the cost of which is reinbursable to the Centractor
uncer this contract, shall pass to and v-st in the Govermont upen (1)
lssuancc for use of such property in the perfornance of this contract,
or (it) cormanecnient of processing or use of such property in the
perfornance of this contract, or (i111) reimburscnent of the cost thercof
hy the Govornmont, whichever first oeccurs, All Govermnent—furnishod
Property, togsthor with 2ll property acquired by the Contractor title

. to which vests in the Governnent wnder this paragraph, arc subject
' to the provisions of this clausc and are hereinaftor collcetively
reforrel to as "Governnent Property, "

(c) Title to the Governreont Property shall not be affocted by the
incorporation or attachnent thereof to any property not owned by the
Govermnent, nor shall such Goverment Property, or any part thercof, be
or becone a fixture or lose its identity as perscnalty by reason of
affixation to any realty. The Gontractor shall naintain adequate
proporty control records of the Goverment Property and shall identify
the Governnent Property as such in accordance with tho requirenonts
of the Mdamual for Control of Governnent Property in Possession of
Contractors" (Appendix B, Armod Services Procurecnent Regulation), as
in offect on the date of the contract, which Munual 1s hereby incor-—
porated by reforonce and nade a part of this contract,
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(@) The Government Preparty previded er furnisghed pursuznt te
the terus of “his contract shall, unlsess otherwise -rovided herein,
be used cnly fer the perfarmance eof *his centr.ct,

(e) The Contracter shall maintain and aduinister, in accordance
with sound irndustrial practice, a progrun for the maintenancs, repair,
pretection and preservation of Governgent property, so as te assure
1te Tull evsilability and usefilness for the performance of this
centruct, The Oontracter shall toke all reasoncble steps tn couply
with 211 cppropriote dirsctisns or instructisns which the Contracting
Officer nuy preseribe as réasknably necessary for the pretection of
Gevermment preperty. R

{£) «
dapaps te

Suck less or darmage, except that the Contracter shall be vesponsible
far ay such lsss or danage {ineluding expsnses incidental thereto)
u

N

) 'The Contractor shall not be liable for any loss of or
e Government preperty, or for expenses incldental te

4
3

h

(&) “hich rosults frow willful misconduct or l.ck of gn.d faith on the
part ef any of the Contractor's directers or cfficers, or en the part
of any of i%s runagers, surerintendents, or ether equivalent represen-
butlves, who have supervisien or direction of (I) all or substantiall;
all of the Centroector's business, er (IT) all er substanticlly all
of the Contracter's opsrations at any ene plant or sepurate location
in which tris contract is being performed, or (III) a separate and
°°m§§ﬁt% najer industricl eperatien in cemnection with the pertormance
:f *;us contract; or (I) which results frem a failure ¢n the part of
the Cantractor, due to the willful wiscenduct er lack of goed faith
on ﬁh% pert of any of its directors, efficers, or other representatives
neaticned 4n svhparagraph (A) ahove, (I) to naintain and adniniater,
In avsordonce with sound “ndustriazl practice, the pregran for naintencnce,
repslr, pretection and preservation of Gevermmen® preperty as required
b? parograph (e) hereef, or (II) to take all reasenable steps to cenply
With any appropriste written directicns of the Contracting Oftficer
, weer poragraph (e) hereof; er (C) for which the Controcter is
' oTLerwise respensible under the express terris of the clause er
clavses desipnated in the Schedule; or (®) which results frem a risk
2xpresaly reguired 4o be insured under this contracet, btul only to
the eztent ef the irgurance so raguired to be precured and naintained,
or % the ext-nt of insurence actually procured and maintuined, which-
Sver 1s grester; or (F) which resulte from o risk which is in fact
2overed by Insurance er for which the Cantract $8 otherwise reiubursed,
?ﬁﬁ only te the extent of such insurance er reiubursement; provided that,
I than ene of the alave exceptlens sh.dl be apn leahle i euy
?%Se; e Contr.chor!s 1iakility wnder any one exception shall ret be
-Laited by any ether exception, This clavse shall net be censtrued
+3 fﬁ‘ipviﬂg a owbesntractor frer: lishility for less er destructioen of
“r ?fﬂdge te Goaverrment preperty Iin 1ts possessien erlauntrol, axcept
bhe - exhent, et Ahe sabcentraet, with the prior averaval of the

s - RO ali . ey e . .
me‘k*'"’tlf‘a Offlewr, e previdy few the Tellef o€ the subcentracter

)
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fron such liability, In the absence of such approval, the subcontract
sr-11 contain appropriete provisions requiring the return of all Governe
meat property in as good condition as when received, except for reasonalle
vear and tear or for the utilization of the property in accordance

j with the provisions of the prime contract,

(ii) The Contractor shall not ve reimbursed for, and shall
not include as an item of overhead, the cost of insurance, or any
rrovision for g reserve, covering the risk of loss of or danzage to
the Govermment property, except to the extent that the Governnent may
heve required the Contractor to carry such insurancs uader any cother
provision of this contract, .

(ii1) Upon the happening of loss or destruction of or

darage to the Govermment Property, the Contractor shall notify the
Contracting Officer therof, and shall commumicate with the Loss and
Salvage Organization, if any, now or hersafter designated by the

- Contracting Officer, and with the assistance of the Loss and Salvage
Organization so designated {unless the Contracting Officer has designated
that no such organization te employed), shall take 2l1 Treasonable steps
to protect the Goverwient Property from further daniage, separate the
damaged and undamaged Government Property, put all the Govermuent
Property in the bes: possible order, and furnish to *he Gontracting
Officer a stateoment 02 (4) the lost, destroyed and damaged Govern-
ment Property, (B) tbe time and origin of the loss, destruction or
demage, () all Xnown interests in commingled property of which the
Gevernment Property is a rert, and (D) the insurance, if any, covering
any part of or intercst in such cormilngled property, The Contractor
shall make repairs and renovations of the damaged Government Property
or “ake such other action, as the Contracting Officer directs,

(iv) In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of o damage to
the Government Property, it shall use the proceeds to repair, renovate

-’ or replace the Governrent Prcperty involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Government, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Government's
right to recover ageinst third parties for any such loss, destruction
cr damage and, pon the request of the Contracting Cificer, shall, at
the Govermment!'s expense, furnish to the Government all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assignment in favor of the Government) in
obtaining recoverys In addition, where the Subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subecontractor for such loss or destruction of or damage to the
Govermment property for the benefit of the Government,

- 27 -
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For ude whore applicable:

(v) In the ovent any aircroft arc to bo furnishod under this
contract, any loss or destruction of, or danage to, such aircraft or other
Goverm:ent property ocewrring in conncetion with operations of said air-
eraft will bo governcd by the clause of this contract captioned "Flight
Risks", to the extent such clause is, by its torms, applicablo,

; (g) The Govermment shall ot all reasstnable tines have access to tho
pronises where any of the Govermnent property is locatod,

(2) The Govormment Property shall remain in the posscssion of tho
Contractor for such period of time as is required for the perfortionce of
this contract unless tho Contracting Officer dcternines that the interosts
of the Govermnent require renmoval of such property, In such case tho
Contractor shall pronptly toke such action as the Contracting Officer ray
diroet with respect to the removal and shipping of Governuent Proporty,

~In any such instonce, the controet rmay be anended to accouplish an ocquitable
w’ adjustiient in the torms and provisions thoreof.

(33 Upcn the conpletion of this contract, or at such carlicr datcs as
roy be fixed by the Contraeting Officer, the Contractor shall sulnmit to the
Controcting Officor in a form acceptable to hin, inventory schedules covering
all itens of the Goverment Property not consumed in the performance of
this contract or not therctofore dellveored to the Govermnent, and shall
deliver or moke such othor disposal of such Govornment property as oy be
directe. or authorized by the Contracting Officer. The noet procecds of any
such fisposal shall be creiited to the cost of the work covercd by tho
contract or sholl be paid in such nanner as the Controcting Officer nay
dircet, The foregoing provisions shall epply to serap from Govermnent
Property pravided, however, that the Contracting Officor nay authorize or
dircet the Contractor to onit from such inventory sehcdules any scrap
consisting of cutlbing an? processing waste, such as chips, cuttings, berings,
turnings, short onds, circles, trimmings, clippings, ond renants, and

“ert0 ddspose of such serep in accordance with the Contractor's nornal practice
2nd aceount therefor as o part of general overhead or other reinbursable
cost in aeccorlance with the Contractor's cstablished accounting procedures,

(j) Unless otherwise provided herein, the Govermnent shall not be under
iy Auty or o~bligation to restorc or rehabilitate, or to poy tho cost of the
restoration or rchobilitation of the Contractor!s plant or any portion thercof
/hich is affeeted by the rawval of any Govermncnt Proporty .«

(k) Directions of the Contracting Officer and corrwnications of the
ontractor issucd pursuant to this clause shall be in writing,

(1) As provided in paragraph (1) of the above clausc, the Contracting
‘fficer may, subject to Dopartiental procedures, authorize or approve usc
I the Contractor's established serap disposal and acecounting procedures
henever the cnount and recoverable value of serap fron the Government
roperty .are rolatively minor and the Contractor!#d established procedures far
-cewnuleting and disposing of serap and crediting the procceds thercof to
jenerel overhead or other grneral cost will porndt the Govermment to sharc
‘quitably in such screp recovery through a roduction of overhead or othor
ost factor affecting reinbursenent wnder the contract,
CPFYF Apr. 18, '58) - 28 ~
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ST SRLIABILITY TO THIRD FIESCHS (ASEE 7-203.22 AFrl 7-403.22)

{2) The Contracter shall proscure ond thereafser naln toin worknen's
cory - asaticn, enplayerts liaiility, cemprehensive gensral liability (bodil
*nj -v) and comprehansive autemebile 1iability (bedily injury ond
property dancge) insurance, with respect to performance under this
cortract, ind such other insurance as the Contracting Cfficer nay
frem tinme to time require with respect te performonce under this
nanfvﬁnt: provided, that the Contractor in fulfillment of its

chlipation to rrocurc workmen's cempensutlon insurance wmay, with
the urvrnvﬁl of the Contracting Vfficer and pursuant to statutory
suthorifty, maintain o self-insurance program, »11 insurance required
erﬁﬁdnl ﬁo the provisicns ef this paragraph shall be in such foim,
in sush anounts, and for such periods qf tiue as the Contracting
Offirmer may from time to tine require er approve, and vith lnsurers
lLFfFOZ(d u[ the Contracting Cfficer., -

, (3) The Dontracher AETRED, to the extent and in the nanuer

A d regrred by the Centrocting Officer, to sutwit for the approval ef
the ontracting Cfficer any the ¢nsuf“noe raintained by the Gontrackor
in comnecticn with the verfernance ¢f thls contract and for which the
Centractor seeks reinbursenent hereurder.

(e) The Contractor shall be reimbursed: (1) for bhe partion
cllegaable to this countract of the reasmnable cast ol insurance as
quvzred or approvad pursuant te the provisions of This Clnhb@, and

(1) for liabiliiles to “hird perscons feor loss or for danage te
prﬁn' w7 (ether than property (A) owned, cceupied or used by the
Contrietor er rented Lo the Contractor or (E) in the Core, cngtody,
or andle of the LQHtf&GuOT>’ or fer death or bedily injury, not
conpencated by insurance or etherwlise, arising out ef the pertermcnce
of this contract, whether or not caused by the negligence ef the
Santreotar, its agenus, servants or enployees, provided such
idzbiiities cre represex sted by final juvdguents or by settlements

-’ approved In writing bty the Cevermment, and expenses incidental te
such Iiabilities, except liabilities (I) for whick the Contlractor
is etherwise respomsible under the express terus of the clause or
JZaUﬂwg, if any, specified in the Schedule, er (IT) with respect
56 which the Contractor hag failed te insure as required or maintain
insuronce ag upleVPd by the Contracting Officer or (ITI) which results
fron Nzh]fu7 niseondnet or lack =f good falth on the part of any of
the Contrastor's divectors er efficers, or on the part of any ef its
:Munmgﬁfu, superintendents, er ether egquivualent represent.tives, who
heg supervision or direation of (1) all or substantiall all of the
Sontreetor's business, or (2) all or substantially all of the Con—
+rarfowfj eper.tiong at any one plant or separate locatlcen in w ich
w8 econtract is belng performed, er (3) a separate and couplete
ajnr industrial operation in cennectlen with the perfornance of
vils cenfract, The ferecgeing shall not restrict the right of the
Centracter fo be relibursed for the cest of inmsurance naintained by
the Gontyaeter in cennechion with the perfermence of this contruct,
ether tham (nsuvancs recwired to be suttitisd fer approval or ruqu1red

‘ r‘

J.

’)

3
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to ke procurad and - 1 red
. e proeured and naintalned pursuant to the provisions
giatglihcla;so, pr;vidcd such cost would condtitute AllOWﬂbio Costsn
o o clous i A 1 11} g
o gt ¢ of this contract entitled "illowable Cost, Fixed Feo

(1) Tho Contractor shall give the Govermrent
. - he. : , or lts represe 1yt
iffigiiff not%?? of any sult or actlon filed, or prompt notigo iﬁnzi;lvcs
éo;tfﬁézuoéhggdlnzt the Contractor arising out of tho performance of this
Contréotér uni?osthand cxponse of which nay be rainbursable to the
Tont ﬁninsur aer ¢ provisimns of this contract, and the risk of which is
o Tgﬂ 8? %n;whlch the amoun? clained excoeds the anount of
oopieéuoé ”llb aog'ructor shall furplsh iymediately to the Govormnent
i 1iw§ili§&r if?nt papors received by the Contractor, If the anount
ohall autﬁori dy clained cxgeods the anount of coverage, the Contractor
"counsoi e t?b rcpresentatlvos.of the Goverment to colleborate with
e £g %gsurénc?"'carrlor, if any, in sottling or defonding
Contr“c%c;‘ . © llabl}lty 1s not insuyred or covercd by bond, the
Bl sholl, if reguired by the Governnent, authorize re " tati
~ gi tgo Sovorament to settle or fefond any such élli? and torifgsigg ithOS
e Gontre i e Qre : ] fon in \ o
providodf §232v2£’ozhfzkzhghafﬁirogtzﬁy litlgzt;on in connection therewith;
“ , a a Cc ) nay, a ) |
%?SOCl?t@d with the representatives of thg’Goverziogznizxgﬁgsgétsif
1ent or defense of any such clain or 1itigation, ”

AUTHORIZATTON AND CONSENT (ASPR 0w-102,2 AFPIL 7-403,23)
The Government hereb i i ]
} he ( . v glves 1ts authorization and consent f r ;
use anc nanufacture of any patented invention in the porfornanceoofqiiis

con WA C v OY glxly pg‘&va h .'y 4 &AL
. - l. 2 bret() or o u
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FILING OF PATENT APPLICATIONS (4SPR 94106 AFPT T~li0ly s 3)

(2) Bofore filing or causing to be filed a putent application
“isclesing any subject rattor of this cohtract; which subjeet natter is
classified "Seeret¥ or higher, the Contragtor shall, citing the
thirty (30) Aay provision below, transnit tho propoesed application
to the Centracting Officor for deternination whether, for rcascns of
national security, such application should bo placed under an order
of secracy or sealed in accordance with the provisicns of 35 U, S,
Code 191-188 or the issuance of & nmatent should be ctherwise delayed
under pertinent statutes op regulations; and the Contractor shall
obscrve any instructions of the Contracting Officer with respect to
the nannor of delivery of the patont application to the U, 8§, Patent
Offico. for f£iling, but the Centractor shill not bo denicd the right
to file sueh potoent application, If thoVCcntracting Officer shall
now heve given any such instructicns within thirty (30) days from
the date of nailing or other tronsrdttal of the propesed application,
the Contractor may file thaopplication,

(b)  The Contractor shall furnish to the Contracting Officer,
ot the tine of or Frior tc the *i.c when the Contractor files or
coauses to te filed a patent applicaition dlsclosing any subjeet matter
of this contract, which subjeot matter is classified "Cenfidentiall,
& copy cf such application for deternination whether
for reascns of national sceurity, such application sheuld be placed
uler an order of sccrecy or the dssuance of o patent should be
otherwise delayed under pertinent statutes or regulations

(¢) In filing any puatent application coming within the scope of
this clause, the Contractor shall obscrve all applicable sccurity
regul tisns coviring the transmission of classificd subjoct natter,

REPOITING OF ROYALTIES (ASPR 9-110 AFPI T~L04 oy

) The provisions of this clause shall be applieallc only if the
>’ apount of the contract is in excess of $50,000,

(a)  The Contractor shall report in writing (in quadruplicato)

to the Contracting Officor as socn as practicalle after execution of
this centract whether or net any royaltics in ecxcecss of 250 have

been paid cr wro tc be pald by the Contractor dircetly to any perscn

or fim in conncetion with the porformance of this contract, If
royaltics in excess of LR50 have becn paid or are to be paid to any
berson or firn, the report shall inelude the following itens of
information with respect to such royaltics (including the initial $250) 4

(1) The nance ant address of ococh licensor to whon royaltios
in oxcecss of {250 have been paid or arc to be padd,

- 3] -
(CPFF Apr, 18, 158)

: 023-8
Declassified in Part - Sanitized Copy Approved for Release 2012/09/19 : CIA-RDP81B00879R001100010



Declassified in Part - Sanitized Copy Approved for Release 2012/09/19 : CIA-RDP81B00879R001100010023-8

N
©

,) ' _ o | _ -

(2) The patent nunkers, poatent application sordal nunbers
(with filing Catos), or othor identificatisn of the basis for such
royoltics,

(3) The nanner of conputing the royaltics consisting of (1)
a brics identification of each royalty-bearing unit or procecss, (ii)
the total anount of royalties, and (iii);tbe porcentage rate or ilollars
and ceuts ancunt of royalties on cach such unit or process, provided
that 17 the royalties cannot be corputed in terns of units or dollars
and co s value, thon othor data showing tho nanner in which the
Contr..cor computes the royalticss :

(b} In licu of furnishing a roport under paragraph (a), the
Gontractor muy furnish o single, censolidated report for cach accounte
ing poriecd cf the Contractor during which the Centractor has contracts
with the Governnent, provided the Contractor has requeste and obtained
the prior written approval of the Contracting Officer, Such congolicdatod
reports shall be furnished, whon the furnishing thercof has becn
approved, in the nunber of copics as approved, as socn as practicable
after the closc of the accounting period covered by tho report, Such
consolidatod report shall be made in accordance with Controctor!s
established accounting practice and shall include, for the accounting
period, the total anount of royalties accruing to cach liconsor at a
rate in excess of #1,000 per annunm on the Contractor's over-all busincss,
together with (1) the narwe and address of cach such licenser, (ii) the
petent nunbers, patent cpplichtion sericl numbers (with filing dates),
or othcr identification of the basis for such royaltics, (iii) a brief
description of the subjeet mattor of the license unter which royaltics
are charged, (iv) the percentage rate or uwnit anount, or if the
royaltics o not aceruec by rate or unit cnount, such other data showing
the manner by whieh the royulties accruc to licemsor, and (v) an
ostiuate or approximtion (without detailod accounting) of the nortion
of such royalties that noy be attributakle tc Govormont contracts,

Tho Controctor shall, if requested by the Governsent, furnish at Governe
nent ~xpense o nore detailed allecation of such royalty paynonts
o Ottributable to Goverrment dontracts,

(c) In the cvent that the Contractor requests written approval
to furnish consoliduted reports under paragraph (b) above, the
Sontracting Officor shall promptly consider the request and furnish
to the Contractor a letter stating whether or not the request is
arpreved ant, notwithstanding any such approval, the Contracting
Officer shall have the right to question any such subscquently
furnished report as to accuracy or conpletencss of data and to ask
for additional infornation. The Contracter shall furnish a copy
of such letter of approval to the Contracting Officor adninistering
this contract,

- 32 ~
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(@) After paynent of eighty percent (80%) of the arcunt of this
comtract, vs from tire to time wrended, furthor puynent shall be withheld
until a resorve of cither (i) ton porcent (20%) of such oncunt or (ii)
45,000, which over is less, shall have beon set aside, such resorve or
the balanee thercof to be retuined until the Contractor shall have
furnished to the Contracting Officer the ropert called for by para;raph
(2) horcof or the copy of the letter approving the Contractor!s roquest
to furnish the report under paragraph (b); provided thot ne ancunt shall
oentinus to be withheld fron paynent for the causes specificd in this
paragreph (d) if the Contracting Officer shall find that the Contractor
has not boen furnished o lettor as required by paragreph (¢) within a
reasoncile tine after making writton roquest to subnit a single,
consolidated report under the provisions of paragraph (b) of this clausc;
and provided further that the Contracting Officer nay, in his discrction,
ordor paynent to be withheld in the ancunt and nanner above provided if
tho repert called for by paragraph (a) 1s unsatisfactery or the report
called for by paragraph (b) is luc but hog not been received, or if
recclved, is found to be umsatisfactory, No ancunt shall be withheld
under this porograph when the ndinivwn ancunt speeificd by this

paragrenh is boing withhold under other provisions of this contract,

The withhelding of any cnicunt or subsequent paymont thereof to the
Centractor shall not ke construsd as o waiver of any right accruing to
the Govermnent under this ecntreoet,

RIGHTS IN DaTA~UNLIMITED (aSPR 9-203,1 AFPI 7-404s5)

(2) The torm "Subject Data" os used herein includes writings,
sound recerdings, piletoricnl reproductions, drawings or other graphical
represcntaticons, and works of any similar nature (whether or not
copyrinhted) which are specificd to Le deldivered under this centract,
‘he tern does not inelude fincneial reports, cost anulyses and othor
infornation incidental te contract adrinistration,

(b) Subject to the provise of (c) below, the Govermnent nay
‘uplicote, use, and disclose in any nanncr and for any purpose
hatscever, and have others so do, all Subject Data delivered undor
this contract,

(¢) The Contracter agrees to and does hercky grant to tho
overmient, and to its officers, agents, and cuployecs acting within
the scope of their official duties, a royalty-free, ncnexcelusive and
lrrevocable Iicense threugheut the world, to publish, translate,
reproduce, deliver, porforny dispose of and to authorize others so
50 do, all Subjeet Data now or hereafter covered by copyright; PROVIDED,
that with respect to such Subject Data nct originated in the performance
f this contract but which 1s incorporated in the work furnished under
“his contract such license shall be only to the extent that the
ontractor, its employces, or any individual or cencern spocifically
mployed or assirmed by the Contractor to ordiginate and preparce such Data
mder this controct, now has, or prior to completion or final scttlonent
f this contract may aequire the right to grant such licensc without
econing liable to pay conpensation to others solely beeause of such
ront,

{CPFF Apr. 18, '58) - 33 -
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(d) The Contractor shall exert all reas-onable effort to civise
the Contracting Officer, at the time of deldvery of the Subject Data
furnished under this contruct, of 21l invasions of the right of
privacy contained therein and of all ortions of such Data copied fron

~work 0 eomposed or produced - in the. perfornance of this contract and
nct 17 rensed under this clause,

(e) The Contractor shall report to the Contracting Officer,
promptly ond in reasonable written detail, each notice or clain of
copyrizht infringenent reoeeived by the Contructor with respcet to all
Subject Data delivered under this contracts. '

(£) Nothing contained in this clause shall inply a license to
the Governrent under any patont or be copstrued as affecting the scope
of any ldiecnsc or other right otherwise granted te the Govermment under
any patent,

(g) The Contractor shull nct affix any restrictive merkings upnn
any Subject Data, and if such norkings are affixed, the Goverment shall
ave the right at any tire to nodify, renove, obliterate or ignore any

such narking,

MILITLRY SECURITY REQUIREMENTS (ASFR 7104412, 7-204412 AFPL 7-404,7)

(a) The provisions of this clause shall apply to the extent that
this contract involves nccess to security infornaticn classifiocd
"Oonfidentlal® ineluding WConfidential — - Modified Handling Authorized®
or hlgher,

(B}  The Governnoent shall netify the Contractor of the sceurlty
classification of this contract and the clenents thercof, and of any
subsequent revisicns in such gecurity classification, Ly the use of a
Security Requirenents Chock List (DD ¥orn 254.) «

(c) To the extent the Govermnment hos indicated as of the date of
% this contract, or thercaftor indicated, security classification under
this contract as provided in paragraph (b) akcve, the Contractor shall
safeguard all classified clonents of this contract and shall previde and
miintain a systen of security controls within 1ts own crganization in
accordance with the requircnents of's

(1) the Scecurity agrecnent (DD Form 441), including tho
Departnent of Defense Industrial Security Manual for Safeguarding
Classificd Informaticn as in effect on the date of this contract, ond
podificatisn to the Security Lgreencnt for the purpcse of adapting the
Momual to the Contractor!s business; and

(ii) any anendnents to sald Manual nade after the date of
this contract, notice of which has been furnished to the Centractor by
the Security Office of the Iildtary Departnent having socurity cognizance
over the facility.

~ 3/ -
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(a) Representatives of the Militory Departrient huving security
cognizance over the faeility and representutives of the controcting
Filitery Departrent shall have tho rizht to inspect at rcas-nalle
intervels the procedures, nethods, and fagilities utilized Ly the
Controotor in complying with the security ‘requirenents undor this
contr.ct, Sh-uld the Govermnent, through 4ts authorized representativey
deterrine that the Contractor his not couplied with such requirencnts,
the Govermnent shall infornm the Contractoy in writing of the proper
acticny to te token in order to offoct conplionce with such requircnonts,

(c) If, subscquent to the date of the contract, the sccurity
clussifications or security requirencnts umder this contract arc
chanped ty the Govermiont ag provided in this clause, and if such
change eauscs an inerease or decreasc in the estincted cost of
perforiance of this centract, the estinated cost and fixed fee,
sholl, to the extent appropriate, be subject to an equitalbile adjustriont,
any such equitatlo adjustnent shall be acconplished in the manncr set
forth in the "Changos™ clause of this contract,

(1) The O ntractor agrecs te insert, in all subc ntroets hercunder
which involve access to classificd infornation, provisicns which shall
conforn substanticlly to the longuage of this clausc, including this
paragraph (£) but oxeluding paragraph (e) of this clausce The
Centractor may inscrt in any such subccntract, and any such subcentract
entered into thoercunder noy contain, in liecu of paragraph (¢) of this
clause, provisi-ns which perrdt cquitatle adjustrents to be made in tho
sulcontract price or in the estinated cost and fixed fec of the
subcontract (ag appropriate to the type of subermtract involved) on
account of changes in security classificati-ns or requircnents made under
tho provieisns of this clause subsequent to the date of the subcontract
involved,

() The Contractor also agrees that it shall detoraine that any
subcontractor proposed by it for the furnishing of supplics and scrvices
“wr vhich will involve uccess to classificd information in the Centractor's
custody has becn granted an appropricte facility security elearance, which
is 8till in offect, prior to boing accorded access to such classified
information,

WALSH-HRATEY PUBLIC CONTRACTS ACT (4SFR 12-60/ sFPT Tl ®/, ¢ 8)

If this contreet is for the manufocture or furnishing of naterials,
supplics, articlos or equipnent in an ancunt which cxecods or nay
cxceed 710,000 and is otherwisc subject to the Walsh-Healey Public
Contracts dcty, ws anended (41 U.S. Code 35—45), there are hereby

incorporated by reforence all reprosentations and stipulaticns required
by soil wet and regulations issued thereunder Ly the Sceretary of Lator,

such r.ouresentations and stipulations being subjeet to all cpplicable
rulings and interprotations of the Scerctary of Lator which are now
or 1oy hercafter be in offoct,
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29e GRATUITIES (ASPR 7-104416 AFPI 7=404.9)

(2) The Goverment may, by written notice to the Contractor,
teominate the right of the Contraotol to proceed under this contract
i/ 1t is found, after notice and Heatring; by the Secretary or his
¢ .1y authorized representative, that!pratuities (in the form of
entertaimment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
any officer or enployee of the Goveryment with a view toward
Securing a contract or securing favorable treatment with respect
to the awarding or amending, or the meking of any determinations
with respect to the perforning, of such contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative rakes such findings shall oe in issue
and may be reviewed in any competent’ court,

(b) In the event this contract is terminated as provided in

paragraph (a) herecf, the Goverment shzll be entitled (i) to pursue

~’ the same remedies egainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
Penalty in addition to any other damages to which it may be entitled
by law, to exemplary damages in an amount (as determined by the
Secretary or his duly authorized representative) which shall be not
less than three nor more than ten times the costs incurred by the
Contractor in rroviling any such gratuities to any such officer or
enployee,

(¢) The rights and remedies of the Govermment provided in
tidis elause shall noo be exclusive and are in addition to any
other rights and remedies provided by law or under this contract,

30. NEGOTIATED OVERHEAD RATES (ASPR 3-704,1 AFPI 7404 412)

(a) Notwithstanding the provisions of the clouse of this
) contract entitled "Allowable Cost, Fixed Fee, and Paynent, " the
- allowable indirect costs under this contract shall te obtained by
applying negotiated overhend rates to bases agreed upon by the parties,
as specified below,

(b) The Contractor, as soon as possible tut not later than
ninety (90) days after the expiration of each pericd specified in
the Schedule, shall subnit to the Contracting Officer a proposed
final overhead rate or rates for that pariod based on the Contractor's
actual cost experience during that period, together with supporting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after recelpt of the Contractor's proposal,

(e) Allowability of costs and acceptability of cost

allocation methods shall be determined in accordance with ASFR,
Section XV, Part 2, as in effect on the date of this contract,
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(d) The results of each negotiation shall be set forth in an
amendment to this contract, which shall specify (1) the agreed
final rates, (ii) the bases to which the rates apply, (iii) the
periods for which the rates apply, and (1%} the Specific-items
treated as direct costs or any changes in the itenms previously
agreed to bte direct costs, :

(e) Pending establistment of final overhead rates for any
reriod, the Contractor shall be reirffirsed either at negotiated
previsional rates as provided in the Pchedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to approgriate adjustment when the
final rates for that period are established. To prevent
substantial over or under payment, the provisionsl or billing
rates may, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectively, Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an arnendment to this contract,

-’ (f) Any failure by the parties to agree on any final rate or
rates urder this cléuse shall be considered a dispute concerning a
question of fact for deeision by the Contracting Officer within the
netning of the clause of this contract entitled "Disputes,!

31, DETLAY IN DELIVERY O DATA (AFPI 7-4036)

() It is understood that the efficient use by the Government
o the supplies called for hereunder requires that the data called
for hereunder e delivered not later than the tine or respective
tines herein specificd, If such data is not deliver-1 at said tine
or ‘tines, the Govermment ney at its eleetion so long as such data
rexains undelivered, unless the Gelay in delivery thereof arises
ouv of causes beyond the control and without the fault or negligence
of the Contractor within the neaning of this clause hereof entitled
"Default," withhold paynent to the Contractor for any of the amocunts
(- then due, refuse arproval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect ineluding termination of the contract for default to the
extent and in the manner authorized by saiq clause, and may take
any or all of the foregoing actions Separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as handbooks, service nanuals, or other
information hecessary for the proper maintenance of servieing of the
end items called for herein,

32, SUPFRSEDING SPECIFICATIONS (AFPT T=404 4 14.)

All references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to
include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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or superseding specifications are in effect at the date of Contractor's
latest quotation if the Contractor was furnished or otherwise notified
of the existence of such supplementary of superseding specification

av the time of said guotation,

FLIGHT RISK (AFPI 7~-4022)

(a) As used in this clause the term "Operation® includes tests
of aircraft, tests of equipment and ageessories installed therein,
and the operation of any power plant installed therein, whether or
not the airecraft is in motion during the making of any such test or
operation of any such power plant.

(t) Notwithstanding the provisions of paragraph (f) of the
clause of this contract captioned "Government Property," the
Contractor shall be liable for loss and destruction of and damage to
aircraft (including equipment and accessories installed therein),
to which the Govermment has title pursuant to the provisions of this
centract or otherwise, occurdegin the course of operations of such
aircraft conducted by the Contractor in the performence of this
contract unless personnel conducting such operations are furnished
by the Govermment or are approved in writing by the Air Materiel
Area Cormander having administrative responsibility for this
contract, or his reprassentative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provisions of apnlice™’s Air Force specifications insofar as such
specificaticons relate to Contractor's liability in connection with
sucih operations,

{¢) If prior to final acceptance by the Govermment, any aircraft,
as raferred to in paragraph (b), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
deguruction is borne by the Govermment under parapraph (f) of
the clause hereof entitled "Govermuent Property," the Government ey
terminate this contract with respect to such aircraft, or in case
such aircraft is damaged, the Govermment may require the Contractor
to restore such aircraft to the condition in whkich it was immediately
prior to such damage. If the Government terminates this contract
with respect to such aireraft, the Contractor shall deliver to the
Govermment at the place at or from which such pperation is conducted
all or such parts of such aircraft as the Contracting Gfficer may
designate, If the Govermment requires the aircraft to be restored
&s aforesaid, an equitable adjustment shall be made in the eatimated
cost and fixed-fee, 1f any, and in the time required for its
performance, and this contract shall be modified in writing accordingly.

(d) Any dispute that may arise under the provisions of this

clause shall be determined as provided in the clause hereof entitled
"Disputes, "
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34e ALTERATIONS (ASPFR 7-1051 AFPI 7~404.10)

The following alterations have besh made in the provisions of
| this contract,

. (CPFF Apr. 18, '58)
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